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INTERSPARE ATMMEDRE ANAIMIRDIY

FIRST AMENDMENT TO EQUIPMENT LEASE,
ASSIGNMENT, CHATTEL MORTGAGE AND SECURITY AGREEMENT

Re: Duluth, Winnipeg & Paclific Rallway Company
(D. W, P. Trust No. 1)

THIS FIRST AMENDMENT TO EQUIPMENT LEASE, ASSIGNMENT,
CHATTEL MORTGAGE AND SECURITY AGREEMENT dated as of June 1, 1970,
among, GEORGE D. MACKAY AND EDWARD E. CASTANS, not in thelr individ-
ual capacities but solely as Trustees under a Trust Agreement
dated as of June 1, 1970 (the "Lessor"), UNITED STATES LEASING
INTERNATIONAL, INC., a California corporation, as agent for Lessor
(the "Agent”) and DULUTH, WINNIPEG & PACIFIC RAILWAY COMPANY, a
Maline corporation (the 'lLessee") and Liberty Mutual Insurance
Company, a Massachusetts corporation, and Liberty Mutual Fire
Insurance Company, a Massachusetts corporation (collectively the
“Secured Parties" and individually “Secured Party").

WITNESSETH:

... WHEREAS, the Lessor, the Lessee, the Agent and the .
Secured Partles have heretofor executed and dellvered that certaln
Equipment Lease, Assignment, Chattel Mortgage and Security Agree-
ment dated as of June 1, 1970 (the "Equipment Agreement") oroviding
for the lease thereunder by the Lessor to the Lessee of certain
steel bulkhead flat cars, all as more fully described 1n Schedules
1-A and 1-B attached to said Equlpment Agreement; and

WVHEREAS, the Lessor, the Lessee and the Agent desire to
amend the Lease as hereinafter set forth:

NOW, THEREFORE, in consideration of the premises and
other good and valuable consideration, the receipt whereof is here-
by acknowledged, the Lessor, Lessee and the Agent hereby covenant
and agree that the Lease shall be deemed to be and it 1s hereby
amended as follows:

1. Subparagraph (a) of Section 14.1 shall be and is
hereby amended so as to read in 1its entlrety:

"(a) Default shall be made in the payment of any part
of the rental provided for in Section 2 hereof and such
default shall continue for five days:; or'.

2. Division I and Division II of the first grammatical
paragraph of Section 16.1 shall be and they are hereby amended
so as to read in their entirety:




"DIVISION I

(a) To Liberty Mutual Fire Insurance Company: all Items
of Equipment described in Schedule I-A hereto, together with
all accessories, equinment parts and appurtenances appertain-
Ing or attached to any of such Equipment whether now owned or
hereafter acquired, and all substitutions, renewals and re-
placements of and additions, improvements, accessions and
accumulations to any and all of such Equipment together with
all the rents, lssues, income, profits and avails therefrom.

(b) To Liberty Mutual Insurance Company: all Items
of Equipment described in Schedule I-~-B hereto, together with
all accessories, equipment parts and appurtenances appertain-
ing or attached to any of such Equipment whether now owned or
hereafter acquired, and all substitutions, renewals and re-
placements of and additions 1lmprovements, accessions and
accumulations to any and all of such Equipment together with
all the rents, 1ssues, income, vprofits and avails therefrom.

DIVISION II

To Each Secured Party: all right, title and interest of
the Lessor, as Lessor, in, under and to this Agreement and
all rents and other sums due and to become due thereunder in-
cluding any and all extensions or renewals thereof insofar as
the same cover or relate to the Equilpment mortgaged to such
Secured Party pursuant to Division I (excenting and reserving,
however, the initial installment of Fixed Rental) it being
the intent and purpose hereof that the assignment and trans-
fer to each Secured Party of sald rents and other sums due
and to become due from the Lessor under this Agreement shall
be effective and operative immediately and shall continue in
full force and effect and the Secured Party shall have the
right to collect and receive said rents and other sums for
application in accordance with the provisions of Section 23
hereof at all time during the perlod from and after the date
of this Agreement until the indebtedness hereby secured has
been fully paid and discharged."

3. Sectlon 22.1 shall be and is hereby amended to read
in its entirety:

"22.1. Release of Property. So long as no default re-
ferred to 1n Section 14 hereof has occurred and 1s continuing,
the Secured Party shall execute a release in respect of any
Item of Equipment designated by the Lessee for settlement
pursuant to Sectlon 11 hereof upon receipt from the Lessee of
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written notice designating the Item of Equipment in respect
of which the lease term will terminate and the receipt from
the Lessee of the Casualty Value payment for such Item of
Equipment 1In compliance with Section 11 hereof.*

4. Subparagraph (¢) of Section 23.1 shall be and is
hereby deleted.

Whenever in any certificate, letter, notice or other
instrument reference is made to the Equioment Agreement, such
reference without more shall include reference to this Amendment.

Except to the extent hereby amended and modified, the
Equipment Agreement is in all respects ratified, confirmed and
aporoved.

This Amendment may be executed in any number of counter-
parts, each executed counterpart constituting an original but all
together only one Amendment.

IN WITNESS WHEREOF, the Trustees have hereunto set their
hands and seals and the Agent, Lessee and the Secured Parties have
caused this First Amendment to Equipment Lease, Assignment,
Chattel Mortgage and Securlty Agreement to be executed by their
respective officers thereunder duly authorized and their corporate
seals to be hereto affixed as of the day and year first above
written.

GGeorge D. MacKay and Edward E.
Castans, as Truste der D. W. P.

Trust
el

DULUTH, WINNIPEG & PACIFIC RAILWAY
Awn ~_~ COMPANY
Approved -?

By

4 to fgrm Bg’ — R R / "“«\‘ f\-’LLA.»L i 9‘1,\
Its VICE PRESIDENT
(Corporate Seal) LESSEE
Attest

ASSISTANT Secretary




(quporate Seal)

APPROVED
A8 TO FORM

ASST. ERAL
SOLICITOR

(Corporate Seal)

s £

UNITED STATES LEASING INTERNATIONAL,
INC.

By \,L_;:§é¥<:::z? \¥§8u-gP
e et T ——

LIBERTY |MUTUAL ¥EMEB INSURANCE

Ttsl.<. u,(uuLy(,,J’n ViuL rnnoth\H & TREASURER™

By

&gg#gé ‘SGCretary

(Corporate Seal)

e £

LIBERTY MUTUAL -FIRE INSURANCE
OMPANY
//
By / W
Tts L. 57 GLIDDEN, TR. TREASURER
/

L

<f29¢k/~ —Secretary

The undersigned, Canadian National Railway Company, the
guarantor under the certain Guaranty Agreement dated as of June 1,
1970 in respect of the obligations of Duluth, Winnipeg & Pacific
Railway Company, as Lessee under said Equipment Lease, Assignment,
Chattel Mortgage and Security Agreement dated as of June 1, 1970,
consents and agrees to the execution by Duluth, Winnipeg & Pacific
Rallway Company of the above and foregoing First Amendment.

Dated as of June 1, 1970

(Corporate Seal)
Attest: -
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CANADIAN NATIONAL RAILWAY COMPANY

By

Its Vice President

Tts Dopuéy Secretary

ASSISTANT




STATE OF CALIFORNIA )
) SS

CITY AND COUNTY OF SAN FRANCISCO )

On this - / day of July, 1970, before me personally
appeared y%ftﬁé%KKUP , to me personally known, who

being by me duly sworn, says that he 1s the Vice Presi-

dent of UNITED STATES LEASING INTERNATIONAL, INC., that one of the
seals affixed to the forepgoing instrument is the corporate seal

of said corporation, that sald instrument was signed and sealed on
behalf of saild corporation by authority of 1its Board of Directors;
and he acknowledged that the execution of the foregoing instrument
was the free act and deed of sald corporation.

g )
Aié:;§)2L2/<1d JLZ#Z;iZ%i%Lzﬁfzjiéééi}p

Notary
(Seal)

My commission explires:
My Comin o ixpilus NGy einLer 3, 4970

PROVINCE OF QUEBEC )

) SS
CITY OF MONTREAL )
/—ZX/ L%Af
On this § day of , 1970, before me personally
apveared e o £ (LA i , to me personally known, who

being by me duly sworn, says that he 1s the Zlec - /Tc < le &
of DULUTH, WINNIPEG & PACIFIC RAILWAY COMPANY, that one of the
seals affixed to the foregoing instrument 1s the corporate seal of
said corporation, that said instrument was signed and sealed on
behalf of sald corporation by authority of its Board of Directors:
and he acknowledged that the execution o the/;?regoing instrument
was the free act and deed of said corporation

S /7
/f/ﬂ@ﬂ4axu

Notary A

5

(Seal) d ;/CéF1C23%§;/
My commlission 1s for life.

/£
s




STATE OF ILLINOIS )
) S8
COUNTY OF DUPAGE )

OgiéP%f) f/ day of July, 1970, before me personally

appeared & (s gD , to me known to be one of
the persons described in and who executed the foregoing instrument
and he acknowledged that he executed the same as his free act and

deed.
/ ® i ’
QCZ@%WW 187204 / /ﬂ Lt /ﬁ e

- Notary
(Seal)

My commission expires: fyb’u//z /6‘77

STATE OF MASSACHUSETTS )

COUNTY OF/”"?g;ééﬁgﬁQQT ; ssS

On _this 23z ﬁqy/of July, 1970, before me personally
appeared — A// L S , to me personally known, who
being by me duly sworn, says that he is the Loy = ek
of LIBERTY MUTUAL INSURANCE COMPANY, that one of the seals affixed
to the foregoing instrument is the corporate seal of said corpora-
tion, that said instrument was signed and sealed on behalf of

said corporation by authority of its Board of Directors: and he
acknowledged that the execution of the foregolng instrument was the
free act and deed of sald corporation.

pD A/ g/’f/’i \( ,7///\'>
ubhic : / J/C/Z/ %’{/(_’/(/ < ) / //‘/Z/L///—rg_

B e Notary

BEATRICE €. MANCL T2
o aorety 24
(Seal) P FE L fare o

My—eommisston—isforl1ifes




STATE OF MASSACHUSETTS )

COUNTY OF :zﬁ;zzQZ:2§ZZﬂ ; ss

Op th}s ;23« ,day of July, 1970, before me versonally
appeared .y . ‘A ) A » to me personally known,
who being by me duly sworn,'séys that he is the v, 0, 400

of LIBERTY MUTUAL FIRE INSURANCE COMPANY, that one of the seals
affixed to the foregolng instrument is the corporate seal of

sald corporation, that said instrument was signed and sealed on
behalf of saild corporation by authority of 1its Board of Directors
and he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

e (2( LA Al -~ /)/7(2/7‘/,7//&

BEATR \ :
- ICE E. MANN, Notary Public Notary

(Seal) RIS on exoires March 22, 1974

My -commisston—is—for—1ife.

PROVINCE OF QUEBEC )
) SS
CITY OF MONTREAL )

On this éfézj day 05%221;, 1970, before me personally
appeared /.. Bs«res.i» __, tO me personally knpown, who being by
me duly sworn, says that he is the Zi ¢ - L& ec lenZ O CANADIAN
NATIONAL RAILWAY COMPANY, that one of the seals affixed to the
foregoing instrument 1s the corporate seal of saild corporation,
that said instrument was signed and sealed on behalf of said
corporation by authority of 1its Board of Dirgntors and he
acknowledged that the execution of thefforepofng 1nstrument was the
free act and deed of sald corporation./ ¢

/I/- 04;é7 28 ’czﬁk.£g¢

Notary p
( Seal ) LV' f v‘/
K éz"’*{i '

My commission is for 1life. u/




SCHEDULE 1 - A

MANUFACTURER: Marine Industries
PLANT OF MANUTACTURER: Montreal, Quebec
DESCRIPTION OF EQUIPMENT: Forty Six (46)
(INCLUDING ROAD NUMBER) 70-ton steel bulkhead flat cars

bearing car nos. DWC 607900 to
607945, both inclusive

PRICE: $13,671.00 per unit
$628,866.00 for all 46 Items.

DELIVER TO: Duluth, Winnepeg and Pacific Railroad,
as designated by the Railroad

OUTSIDE DELIVERY DATE: September 30, 1970

RENTAL PERIOD: Twenty (20) years, commencing with the
first Rental Payment Date

FIXED RENTAL PAYMENTS: Forty (40) semi-annual rental payments,
each in advance, at $632.97 per Item
of equipment or an aggregate of
$29,116.62 for all 46 Items.

ANNUAL RENEWAL: None

LESSEE: Duluth, Winnepeg and Pacific Railroad - Trust {1
TRUSTOR: First Wisconsin National Bank of Milwaukee
LENDER: Liberty Mutual Fire Insurance Company

All "Dollar" amounts are expressed and payable in U.S. Dollars.

Estimated
Equipment Cost BRasis:

In Canadian Dollars $ 13,950.00 per unit
In U.S. Dollars @ 98% $§ 13,671.00 per unit

In the event the final pricc of any Items covered by this
Schedule 1s greatery or less than the amount shown above or
the conversion rate of U. $. Dollars to Canadian Dollars is
greater or less than $ .98 U.S. , the rentals for such Item
shall be ratably increased or reduced.



SCcHEDULE 1 - B

MANUFACTURER: Marine Industries
PLANT OF MANUFACTURER: Montreal, Quebec
DESCRIPTION OF EQUIPMENT: Three Hundred and TFour (304)
( INCLUDING ROAD NUMBER) 70-ton steel bulkhead flat cars

bearing car nos. DWC 607946 to
607999, both inclusive and DWC
608350 to 608599, both inclusive
PRICE: $13,671.00 per unit
$4,155,984.00 for all 304 units

DELIVER TO: Duluth, Winnepeg and Pacific Railroad,
as designated by the Railroad

OUTSIDE DELIVERY DATE: September 30, 1970

RENTAI, PERIOD: Twenty (20) years, commehcing with the
first Rental Payment Date

FIXED RENTAL PAYMENTS: Forty (40) semi-annual rental payments,
each in advance, at $632.97 per Item
of equipment or an aggregate of
$192,422.88 for all 304 Items.

ANNUAL RENEWAL: None

LESSEE: Duluth, Winnepeg and Pacific Railrodd - Trust #1
TRUSTOR: First Wisconsin National Bank of Milwaukee
LENDER: Liberty Mutual Insurance Company

All "Dollar" amounts are expressed and payable in U. S. Dollars

Estimated
Eguipment Cost Basisg:

In Canadian bollaxs $ 13,950.00 per unit
In U.S. Dollars @ 98% $ 13,671.00 per unit

In the event the final price of any Items covered by this
Schedule is greater or less Lhan the amount shown above or
the conversion rate of U.S. Dollars to Canadian Dollars is
greater or less than $ .98 U.s., the rentals for such Item

shall be ratably increasced or reduced.



